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NIGERIA EXPORT PROCESSING

ZONES ACT

| cAP. N107, LAWS OF THE FEDERATION OF NIGERIA, 2004

LAGOS FREE TRADE ZONE REGULATIONS, 2016

ARRANGEMENT OF REGULATIONS

PART I—OBIECTIVES

Objectives.

PART II—FREE ZONE REGISTRY

Object and powers of a Free Zone Enterprise.

Registration as Free Zone Enterprise.

Documentation required in respect of the registration of FZE.

Schedule of Charges and Registration Fees.

Transfer and other payment instructions.
Right of the Free Zone Registry to request
FZE Share Capital Denomination.

Name of a FZE operating within LFTZ.
Registered Address. :
Name Plate.

Business Letters.

Transfer of shares.

Registration of Transferred Shares.
Statutory Declaration of Compliance.
Directors and Secretary’s Register.
Status of Directors. .

. Directors’ meetings.

Appointment and duties of Secretaries.

. Seal of a FZE.
. Contracts entered into by FZE.

Books of Accounts and Records.
Appointment of Auditors.

. Quarterly Returns and Reports.
- Distributions.

- Ownership.

. Ownership’s Declaration.

for information.
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5 28. Security Interests.

29. Power to investigate the affairs of FZE.
30. Deregistration. '
31. Registration of Free Zone Vehicles.

PART ITI—LICENSING PROCEDURES AND REGULATIONS

32. Application for Licence.
33. Types of Licence.
34. Eligibility for a Licence.
35. Annual Licensing fees.
36. Issuance of Licence.
, 37. Continuing obligations.
: 38. Renewal of Licence.
39. Operations outside the Free Zone.
40. . Lease Agreement with Zone Management.
4]1. Revocation of Licence. -

PART [IV—GENERAL REGULATIONS

42. Incentives and Concessions. :

43. Approval to establish Banks in the Free Zone.

44. Retail Trade activities. S

45. Abandoned Goods or Property.

46. Authorized Activities.

47. Removal of goods from the Zone.

48. Free Zone Customs, Police and Immigration.

49. Custom Procedures, etc.

50. Work Permit.

S1. Provision of Security.

52. Applicable Laws.
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54. Litigation. o _

55.  Employment of Expatriates outside the Free Zone.
56. Environmental Protection.
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58. Payment for Utilities.

59. Taxation Procedures and Regulations.

60. Penalties for non-compliance with extant Rules and Regulations.
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61. Objective of this Part.

62. Banks in LFTZ to be granted approval by the Authority.

63. Sources and uses of Funds.

64. Participation of Free Zone Enterprises in the Nigerian Foreign Exchange

Market.
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5.1, No. 8 of 2016
| . NIGERIA EXPORT PROCESSING ZCNES ACT

| CAP. N107, LAWS OF THE FEDERATION OF NIGERIA; 2004
LAGOS FREE TRADE ZONE REGULATIONS, 2016

[26h Day of May, 2016]

In exercise of the powers conferred on it by section 27 of the Nigerian Export
Processing Zones Act, CAP. N107, Laws of the Federation of Nigeria, 2004 (“the
Act”)and all other powers enabling it in that behalf, the Nigeria Export Processing
Lones Authority with the approval of the Honourable Minister of Industry, Trade and

lnvestment makesthe following Regulations—
PART [—OBJECTIVES

1. The objectives of these Regulations include, to—

(a) complement and enhance the provisions of the Act ; -
¢ (b)provide details of regulatory and supervisory requirements necessary
' to promote efficient and profitable operations in the Lagos Free Trade
- Zone in these Regulations referred to a “LFTZ" ; and
(¢ facilitate the attainment of the goals for which the Lagos F ree Trade
' Zoneis established. e

PART [I—FRee ZONE REGISTRY -

2, The objects of each Free Zone Enterprise (in these Regulations
referred to as “FZE”) shall be to carry on—
(a)such business within the area of the Free Zone as Zone Management

may permit under the terms of the licence issued in respect of the FZE,
which terms, may be amended from time to time by the Zone Management

in accordance with all applicable laws and regulations ; and
(b) all business and other matters ancillary, conducive or related to the
~ business permitted by the Authority and shall have power to—
(i) borrow, grant security, guarantee an obligation of any person or
indemnify any person to enter into banking and financial transactions,
(i) issue, make, endorse or draw any negotiable instruments including
cheques, bills of exchange, promissory notes or bills of lading in relation
to the business of the FZE, and =
(iif) make, alter or dispose of any investments, whether or not within
Nigeria, in relation to the business of the FZE.
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3.—(1) An entity proposing to operate in the LFTZ shall be registered
as Free Zone Enterprise (“FZE™) by the Authorlty in accordance with
section 9(1) of the Act.

(2) Any enterprise proposing to operate and undertake an approved activity
as a FZE in LFTZ shall apply to the Authority through the Zone Management
in a prescribed Form for permission to do so and shall submit such documents
and information in support of its application, as the Authority may require.

(3) Upon an approval being grantea to an.enterprise by the Authority,
the Zone Management shall cause all relevant details concerning such enterprise
to be forwarded to the Authority for a duly executed Certificate of Registration,
to be issued to the FZE.

(4) The Authority may grant the approval and issue a Certificate of
Registration to the FZE on such terms and conditions as it thinks fit for the

enterprise to undertake the approved activity specified in its application brought,
pursuant to sub-regulation (2) of this regulation, subject to the relevant provisions

of the Act.

4. The documentations required in respect of the registration of the
proposed FZE shall include—

(¢) a certificate of incorporation, to be verified with the Corporate Affairs
Commission (CAC) or other regulatory agencies for companies already in
existence outside LFTZ ;

(b) memorandum and articles of association of the proposed FZE ;

(c) Board’s resolution to establish an FZE ; and '

(d) proof of identification such as International Passport, Driver’s Licence
or National Identification Card, for Senior Management of FZEs (if
promoted by a company) or promoters (in the case of sole proprietorship
business).

5.—(1) The Zone Management shall issue a schedule of the Charges
(Tariff) applicable in the Zone and make same available on request to the
operators or Licence Holders.

(2) The Zone Management may with the approval of the Authority review
the schedule of charges issued under sub-regulation (1) of this regulation,
from time to time.

(3) An entity seeking to register as a FZE within the LFTZ shall pay a
registration fee as may be prescribed by the Zone Management.

6. Persons making payments in respect of registration, licensing and
rent shall make all cheques and transfer instructions in favour of Lagos Free

Trade Zone Company (LFTZC).
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1—(1) Licensees shall provide, file returns or submit information tothe  Right of the
Free Zone

Free Zone Registry which shall provide relevant information to other
' ' Registry to
request for

Government Institutions.
information.

(2) The Free Zone Registry may request and receive on timely basis
such information, including audited accounts, as deemed appropriate by the

Authority.
8.—(1) The share capital of each FZE shall be denominated in the United = FZE Share
States Dollar (US$). Capital
Denomination.

: (2) The share capital of each FZE shall be divided into shares and each
' share shall be'numbered and represented by a share certificate in such form

-~ asthe Authority may prescribe, from time to time.
(3) The share capital of a FZE may be paid— X
(1)in cash;;

(ii) by way of contribution in kind ; or
(iii) by a combination of cash and contributory in kind.

subject to such conditions as the Zone Management may require,
(4) The share capital of a FZE may be altered by the Owner’s Declaration
- subject to the approval of the Zone Management.

(5) Details of any alteration in the share capital of a FZE shall be entered

i inthe FZE Register domiciled at the Free Zone Registry and shall take effect

| from the date of such registration.

[ (6) AFZE, being a body corporate, and undertaking an approved activity
| shall notify the Zone Management of any purchase, assignment or transfer of
|

shares in the enterprise, except where its shares are quoted and are freely
! transferable on any International Stock exchange.

(2) A FZE may change its name by Owners Declaration subject to the within
LFTZ.

proposed new name being approved by the Authority.
(3) The new name of the FZE shall be entered in the FZE Register and
a Certificate of Change of name issued by the FZ Registry.

E 9.—(1) The name of a FZE operating within LFTZ shall end with the Name ofa
I acronym of LFTZE. FZE
| operatmg

(4) Each Certificate of Change of Name shall sp’ecify, among other

things, the date of registration of the new name in the FZ-Register, being the
date in which such new name shall take effect.

| . W .
! 10.—(1) The Free Zone shall at all times have an address, either in the  Registered
Address.

|
* Zone, in the state or in any other state, to which all communications and

I. .
| Notices may be addressed.

L
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(2) Details of the address referred to under sub-regulation (1) of this
regulation shall be the registered address of the FZE and the FZ Registry shall

be notified of any change of address within fourteen days and details thereof

| promptly entered in the FZE Register.

11. Every FZE shall affix and keep affixed its name on the outside of

every office or place in which its business is carried on in a conspicuous
position and in letters easily legible in accondance with the requirements

of the Authority. ) 5

12.—(1) Every FZE shall have its name written in legible characters in -
business letters, notices and other official publications, promissory notes,
cheques and other bills of exchange, money order, goods or services purporting
to be signed by or on behalf of the FZE and on all its parcels, invoices, receipts,
letters of credit and guarantees.

(2) Every FZE shall write its registered address in legible characters in
its business letters and job order forms.

13.—(1) No share in a FZE may be issued unless the capital thereof is

fully paid.

(2) FZEs may have two or more shareholders.

(3) No FZE may acquire its own shares provided that any FZE may own
all or some of the shares in any other FZE or shares in any company or other
enterprises subject to compliance with applicable laws and regulations

(4) Every FZE shall complete and issue a share certificate to the owner
in respect of shares held and duly paid for or contributed in accordance with -

these Regulations.
14.—(1) The details of the number, amount and owner of all shares
_issued by the FZE shall be entered into the FZE's share register provided that
no shares shall be issued in bearer form.
(2) After any transfer of any share in any FZE, a duly executed instrument
of transfer shall be registered in the FZ Registry.
(3) Any share transfer shall be deemed effective as from the date of
registration thereof in the FZE Register.
15.—(1) Afterall requirements of the law as stated in these Regulations
have been complied with and all required documents have beemrsubmitted to

the Zone Management, there shall be made a statutory declaration in the
prescribed form by a legal practitioner that the requirements for registration

have been complied with.
(2) The Autho}ity reserves the right to accept or refuse the declaration .
within thirty days of receipt and shall through the Zone Management inform

the applicant of the refusal and ground for refusal.



. 16.—(1) Every FZE shall keep at its registered address a register of
| directors and secretaries of FZEs and of any change thereto.

(2) The FZ Registry shall be notified of any such changes within
' fourteen days thereof and details promptly entered in the FZ Register in
' the prescribed. form.

(3) The director and the secretary may be appomted and removed by
- the Licensee subject to the Licensee’s articles of association.
:’ 17. Directors shall be managers of the FZE and in respect of the vicarious
- liability for negligence, directors of a FZE shall be recognized as the officers
. of the FZE.
18.—(1) The business of a FZE shall be managed by the directors who
- may exercise all the powers of the FZE.
(2) The directors may regulate the proceedings of their meetings as

theythink fitand a director may call a meeting and any question arising at
the meeting shall be decided by majority of votes with each director having

one vote.
- . . 5 . . .
(3) The directors may elect a chairperson and may vest in him a casting

(4) A director may appoint any other director as his alternate who shall
beentitled to vote in accordance with the appointing director’s instructions (if

any) separately from his own vote.

, (5) Aresolution signed by a majority of all the directors shall be as valid

| andeffective as if passed at a valid meeting of the directors and may consist
f of several documents signed by one or more directors.

i (6) A director shall not be entitled to vote or be counted as part of the
,’ quorum in relation to any resolution which concerns a matter in which he has
| direct or indirect interest, or duty which is material and which may conflict
| with the interests of the FZE unless—

( () his interest had been disclosed in writing to the other directors in
I

I

sufficient details to provide an accurate statement thereof ; and
(b) the other directors or a majority of them resolves that such director
should be entitled to vote and be counted as part of the quorum.

!
[}

19.—(1) Every FZE may have a secretary who shall be appointed by
the directors and shall possess the requisite knowledge-and experience to

. discharge functions that may be assigned to him, from time to time.

ll (2) The duties of a secretary includes—
() the rendition of proper returns to the Zone Management, and
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(b) such other administrative and secretarial duties that may be assigned

by the directors of the FZE, from time to time.

(3) The secretary shall cause minutes to be made in books kept for the
purpose of each meeting of the dxrectox sand of all appomtments of directors
and secretary. -

20. A FZE may have a seal with its'name engraved in legible characters.

21.—(1) A contract may be entered into by FZE in writing—

(a) under its seal together with the signature of any director of the
FZE;

(b) with the signature of any director and expressed in whatever form of

words to be executed by the FZE ; or

(c) on its behalf by any person acting under the authonty of the FZE

whether such authority is express or implied.

(2) Any contract purportedly entered into by or on behalf of a FZE, if
made, accepted or endorsed in the name of, and by or on behalf of or on
account of the FZE by a person acting under its authority is binding.

(3) A promissory note, cheque or other bill of exchange is deemed to
have been issued, accepted or endorsed on behalf of the FZE if made, accepted
orendorsed in the name of and by or on behalf of or on account of the FZE by

a person acting under its authority.

22.—(1) Every FZE shall prepare and keep proper and accurate books
of accounts and accounting records—
(@) in conformity with accepted international accounting principles and
standards ;
(b) sufficient to show and explain the transactions of such FZE ;
(c) be such as to disclose with reasonable accuracy, at any time, the
financial position of the FZE at that time ; and
(d) to enable the directors to ensure that the balance sheet and profit
and loss account of the FZE are in compliance with the requirements of
these Regulations.
(2) A FZE shali permit the inspection of such books and records by the
Zone Management and the Authority as may be required, from time to time.
(3) Supplementary ledgers shall be kept to provide daily entries of detailed
postings on the receipt and issuance of raw-materials, finished products, waste
and scraps.
(4) The annual accounts of FZEs may be prepared either in United
States dollars or Naira, provided that the earnings of every FZE shall be reported

in United States dollars.



{' (5) The accounting records shall in particular contain a record of the
‘assets and liabilities of the FZE and entries from day to day of all sums of
‘money received and expended by the FZE and the matters in respect of which

‘the receipt and expenditure took place.
(6) The accounting records of each FZE shall be kept at its registered

office in the Free Zone and shall at all times be open for inspection by its
owners, the officers of Zone Management, the Authority or their

representatives.
(7) The first “financial year” of each FZE shall commence on the date
of its registration as specified in its Certificate of Registration.

(8) The Owner may determine the length of the financial year of i lts FZE
by Declaration (a copy of which shall be delivered to the FZ registry within

seven days of being made and details thereof promptly entered in the FZE"

Register) provided that no first financial year may exceed eighteen months or
be for less than six months and successive financial years shall be of twelve
‘months duration beginning after the end of the previous financial year.

(9) The Owner of a FZE may alter the financial year of its FZE by

Declaration, a copy of which shall be delivered to the Zone Management and

details thereof promptly entered in the FZ Register, except that in no

circumstance may the financial year of a FZE exceed fifteen months or be -

shorter than six months.

(10) The directors of every FZE shall prepare or cause to be prepared
for each financial year of the FZE a balance sheet as at the last day of its
financial year and a profit and loss account for the financial year.

(11) The balance sheet referred to under sub-regulation (8) of this
regulation shall give a true view of the state of affairs of the FZE as at the end
of the financial year and the profit and loss account shall give a true and fair
view of the profitand loss of the FZE for the financial year.

(12) The Authority or Zone Management reserves the right to require
that the balance sheet and profit and loss account of each FZE 'to be in
compliance with provisions set down by it from time to time.

(13) Where a FZE owns any other FZE or owns more than half the
shares in or otherwise controls any other company or enterprise, that FZE
shall also prepare group accounts on a consolidated basis.

(14) Where a FZE neither owns less than half of the shares in a company
or other enterprises, not being a FZE, nor control such company or enterprise
but nevertheless is in a position to exercise a significant influence over such
company or other enterprise, then such company or other enterprise shall be
treated as an associated company of the FZE for accounting purposes.
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(15). The annual accounts of each FZE shall be approved and signed by
its directors and at least one director shall sign the balance sheet and profit
and loss account of the FZE.

(16) A copy of the annual accounts of each FZE shall be delivered to the
Zone Management within three months of the end of the financial year of the
FZE or such period as the Authority or Zone Management may determine. -

23.—(1) A FZE shall have its accounts duly audited in line with applicable
laws and regulations and submitted to the Zone Management and the Authority

not later than thirty days after its adoption.
(2) Each FZE shall appoint auditors from among those approved by the
Authority to make a report to it or the Zone Management on all annual accounts

of the FZE and state whether, in the auditor’s opinion, such annual accounts
have been properly prepared in accordance with these Regulations and present

a true view of the FZE affairs in case of—

(a) the balance sheet of the FZE, of the state of affairs of the FZE at the
end of its financial year ; s

(b) the profit and loss account of the FZE, of the profit and loss of the
FZE for the financial year ; and

(c) annual accounts of the FZE prepared on a consolidated basis, of the
state of affairs as at the end of the financial year and the profit orJoss for the
financial year of the undertakings included in the consolidation. __ '

(3) The FZE shall deliver a copy of the duly signed auditor’s report to
the FZ Registry, together with the annual accounts.

(4) Where the total net assets of a FZE falls below 75 percent of its
share capital, the directors shall, not later than fifteen days from the earliest
day on which that fact is known to a director, duly notify the Zone Management
which shall, within seven days of such notification take such steps as may be
appropriate to remedy the situation so as to ensure that the net assets of such
FZE are restored to at least 75 percent of its share capital as soon as reasonably

practicable.

24.—(1) A FZE shall render quarterly returns on its operations in a
manner and format prescribed by the Zone Management on—

(a) volume of production ;

(b) volume of sales ;

(¢) flow of goods ; and

(d) raw materials.

(2) The returns referred to under sub-regulation (1) of this regulation
shall be provided to the Zone Management on or before the last working day

of the month.



(3) The Zone Management shall in turn provide quarterly returns to the

Authorty.

25.—(1) AFZE shall not make a distribution whether in cash or otherwise
oits Owners except out of its profits available for that purpose or where the
share capital of the FZE is reduced in accordance with'the provisions of these
Regulations or where the Free Zone is deregistered and its assets distributed
to its Owners.

(2) The profits of a FZE available for distribution are its accumulated
realized profits less its accumulated realized losses and after full provision
must have been made for all of its debt.

(3) No distribution shall be made other than pursuant to an Ownes's
Declaration, a copy of which shall be delivered to the FZ Registry within
seven days of being made and details of which shall promptly be entered in

the FZE Register.
. 26—(1) Every FZE shall keep a register in which details shall be

entered as regards the ultimate Ownership of the FZE and the FZ Registry
shall be notified of any changes within seven days after it is made for prompt

entry into the FZ Register.

(2) A Management Operating Officer or Chief Executive Officer shall
beappointed by the FZE without prior approval of the Authority.

(3) The Management Operating Officer or Chief Executive Officer shall
present to the Authority the following documents—

(a) a passport photograph ;

(b) letter of appointment, stating the terms and conditions of appointment ;

(c) specimen signature ; and

(d) any other document as may be required by the Authority, from time

to time. .

27, A copy of every Owner’s Declaration shall be provided to the FZE
Registry within fourteen days after it is made and details thereof shall be
promptly entered in the FZ Register.

28.—(1) A shareholder of an approved Enterprise may pledge or
otherwise charge all (not some) of its shares in its FZE-to any creditor as
security for any debt or other obligation incurred or to be incurred by or binding

Upon the FZE provided that such pledge or charge shall be void if details
thereof in the prescribed form are not delivered to the FZ Registry Within

$even days of such pledge or other charge.
(2) Details of any such pledge or other charge received shall be entered
Pomptly in the FZE Register.
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(3) Every Owner of a FZE shall cause its FZE to keep at its registered
office a register of charges and to enter in it details of any pledge or other
charge of the Owner’s shares in the FZE.

(4) A FZE may grant any security interest permitted under the laws of
Nigeria from time to time to any creditor as security for any debt or other
obligation incurred or to be incurred by or binding upon the FZE or any other
person and any such security interest shall be void if details in the prescribed
form are not delivered to the FZ Registry within seven days of the date of
such security interest and the details of any such security shall be entered
promptly in the FZE Register. :

(5) Upon any pledge, charge or other security interest being discharged
orupon any alteration in the name of the creditor or creditors in whose favour
such pledge, charge or other security interest operates, details thereof shall be
notified to Zone Management within seven days and entered promptly in the
FZE Register.

29.—(1) The Zone Management or the Authority may appoi;lt one or
more competent persons as inspectors to investigate the affairs of any FZE
which may be made on the application of the Owner of the FZE or by any
creditor of the Owner or by the Authority acting unilaterally or by any other
person provided that the Zone Management is satisfied that good reason has
been shown or circumstances exists requiring the investigation.

(2) Any inspector appointed by the Zone Management or the Authority
pursuant to sub-regulation (1) of this regulation shall have such powers of
investigation as the Zone Management may vest in him.

(3) Where the Zone Management or Free Zone Registrar has reasonable
cause to believe that any FZE is not carrying on business or is not in operatlon
it may deregister the Free Zone Enterprise after—

~ (a) making enquiries in writing to the FZE to ascertain whether the FZE
~.Is carrying on business or in operation ; and

(b) the FZE either failing to respond to such enquiry within seven days

thereof or failed to demonstrate to the satisfaction of the Zone Management
that it is carrying on business or in operation.

(4) When a FZE is deregistered, all the property aﬁd rights vested in it

and not owned by the Zone Management or any person but are deemed to be

held by its Owner, shall be forfeited to and vested in the Zone Management
without compensatjon.

(5) Without prejudice to the provisions of sub-regulation (4) of this
regulation, where a FZE is deregistered as a consequence of any breach of

_ these regulations, a FZ Circular or the terms of the Licence relating to the



FZE, the FZE shall pay such compensation as may be determined by the Zone
Management and approved by the Authority. _

. 30——(1) A FZE shall be deregistered from the FZ Reglster by the
Authority upon the recommendation.of the Zone Management

(2) AFZE shall be deregistered upon the revocation of its licence and
lany other circumstances as may be determined, from time to time, by the

Zone Management upon the approval of the Authority.

| (3) Upon the deregistration of a FZE, all trading and other business
operations of the deregistered FZE shall cease and the Owner shall ensure
that the FZE’s affairs are wound up under the supervision of a liquidator or
feceiver, so as to—

- (a) ensure that the winding-up is conducted in a timely and organized
{ manner, taking into account of the assets of the FZE and the claims of all
- creditors and employees thereof ;

_I . (b) ensure the payment or provision for payment of or the discharge of
. all claims, debts, liabilities and obligations of the FZE subject to the limitation
of liability of the owner specified in these Regulations ;

() distribute any surplus assets of the FZE to the Owner ;
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